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ELIAS C ALVORD (1942)
ELLSWORTH C ALVORD (1964)

May 6, 1996

Mr. Vemon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

ALVORD AND ALVORD
ATTORNEYS AT LAW
O18 SIXTEENTH STREET, N W
SUITE 200
WASHINGTON, D.C.
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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a), are two (2) copies of a Purchase Agreement, dated as of May 1, 1996, a
primary document as defined in the Commission’s Rules for the Recordation of
Documents and two (2) copies each of the following secondary documents related
thereto: a Purchase Agreement Assignment, dated May 1, 1996, a Bill of Sale, dated
May 1, 1996 and a Memorandum of Lease Agreement, dated April 23, 1996.

The names and addresses of the parties to the enclosed documents are:

Seller:

Buyer:

Purchase Agreement

Ohio Central Railroad, Incorporated
136 South Fifth Street
Coshocton, Ohio 43812

Arizona & California Railroad Company
Limited Partnership

PO Box AF

Parker, Arizona 85344
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Mr. Vernon A. Williams
May 6, 1996
Page 2

Purchase Agreement Assignment

Assignor.  Arizona & California Railroad Company
Limited Partnership
PO Box AF
Parker, Arizona 85344

Assignee: BA Leasing & Capital Corporation
Four Embarcadero Center
San Francisco, California 94111

Bill of Sale

Seller: Ohio Central Railroad, Incorporated
136 South Fifth Street
Coshocton, Ohio 43812

Buyer: BA Leasing & Capital Corporation
Four Embarcadero Center
San Francisco, California 94111

Memorandum of Lease Agreement

Lessor: BA Leasing & Capital Corporation
Four Embarcadero Center
San Francisco, California 94111

Lessee: Arizona & California Railroad Company
Limited Partnership
PO Box AF
Parker, Arizona 85344

A description of the railroad equipment covered by the enclosed documents is:

Five (5) locomotives OHCR 4201, OHCR 4217, OHCR 4220, OHCR 4236
and OHCR 4239.



Mr. Vermon A. Williams
May 6, 1996
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Also enclosed is a check in the amount of $84.00 payable to the order of the
Surface Transportation Board covering the required recordation fee.

Kindly return one stamped copy of each of the enclosed documents to the
undersigned.

Very truly yours,

Robert W. Alvord

RWA/bg
Enclosures



SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20427-0001

5/6/96

Robert W. Alvord

Alvord And Alvord

918 Sixteenth Street, NW., Ste. 200
Washington, DC., 20006-2973

Dear Sir:
The enclosed document(s) was recorded pursuant to the provisions of Section 11343 of

the Interstate Commerce Act, 49 U.S.C. 11303, on 5/6/96 at 1]1.30AM and

assigned recordation number(s). 20044, 20044-A, 20044-B and 20044 -C

incepely yours, - .
, /.t’.d PyVis
"Vernon A. Willlams
Secretary

Enclosure(s)

$ 84.00 The amount indicated at the left has been received in payment of a fee in connection with a
document flled on the date shown. This receipt is issued for the amount paid and in no way indicates
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which kas
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error
or any quesiions concerning this fee, you will receive a notification after the Commission has had an
opportunity to examine your document.
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PURCHASE AGREEMENT ASSIGNMENT dated _ 727 / , 1996
between ARIZONA & CALIFORNIA RAILROAD COMPANY LIMITED

”~
PARTNERSHIP, an Arizona limited partnership ("Assignor®), and BA 2004& .

LEASING & CAPITAL CORPORATION, a California corporation
{"Assignee"). )
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INTRODUCTION

A. Assignor has entered into a Bill of Sales & Purchase Agreement dated /ﬁ“rf / .19
_?ﬁ {"Purchase Agreement”) between Assignor and Ohio Central Railroad Incorporated {"Vendor"), a copy of
which Purchase Agreement is attached hereto, providing for the sale to Assignor of five {5) GP-30m
Locomotives OHCR #'s 4201, 4217, 4220, 4236, 4238 (the "Units").

B. Assignor desires that Assignee acquire the Units, as delivered, and lease the Units to
Assignor under the terms of a Lease Agreement dated as of April 23, 1996 between Assignor and Assignee
{the "Lease"). -

NOW, THEREFORE, the parties hersto agree as follows:

1. Assignor hereby assigns to Assignee all of Assignor's right, title and interest in and to the
Purchase Agreement and the Units. Assignee hereby accepts such assignment. Subject to Section 3 hereof,
Assignee agrees to pay the purchase price for the Units as provided in the Purchase Agreement.

2, Neither Assignor nor Assignee may amend, modify, rescind, or termunate the Purchase
Agreement without the prior express written consent of the other party to this Purchase Agreement
Assignment.

3. It is agreed that, anything herein contained to the contrary notwithstanding, {a) Assignor
shall at all times remain liable to Vendor under the Purchase Agreement to perform all the duties and
obligations of the purchaser thereunder to the same extent as if this Purchase Agreement Assignment had
not been executed, {b} the exercise by Assignee of any of the rights assigned hereunder shall not release
Assignor from its duties or obligations to Vendor under the Purchase Agreement, {c) Assignee shall not be
obligated to make any payment to Vendor other than an amount equal to the purchase price of the Units as
shown on the Purchase Agreement attached hereto and {d) the obligation of Assignee to purchase the Units
is conditioned upon acceptance of the Units by Assignor and the fulfilment by Assignor of the conditions set
forth in the Lease.

4, At any time and from time to time, upon the written request of Assignee, Assignor agrees
to promptly and duly execute and deliver any and all such further documents and take such further actions
as Assignee may reasonably request in order to obtain the full benefits of this Purchase Agreement
Assignment and of the rights and powers herein granted.

5. Assignor represents and warrants that the Purchase Agreement is in full force and effect
and enforceable in accordance with its terms and Assignor is not in defauit thereunder.

6. Assignor further represents and warrants that {a) the Assignor may assign the Purchase
Agreement without Vendor's consent or, if not assignable, consent has been obtained and is attached
hereto, {b) the right, title and interest of Assignor in the Purchase Agreement so assigned is and will be free
from all claims, liens, security interests and encumbrances {(other than claims, liens, security interests and
encumbrances in favor of Assignee or affiliates of Assignee), (c} Assignor will warrant and defend the
assignment against lawful claims and demands of all persons, and {d) the Purchase Agreement contains no
conditions under which Vendor may reclaim title to any Units after delivery, acceptance and payment
therefor.

LEASEX{00441)/7879.05 -1- BofA Legal: 05/01/96



IN WIINESS WHERECT, 1 parties haralo have saurad tie Puichess Agreomunt Acalgniient to ke
#uly exeguted as of t:e day end yoar feat valtlen ahave,

ASEONDM . ASSBIGNES:
ARIZONA & CALIFONRNIA GAILNOAD 8A LEASING & CAPITAL CORPORATION

COMPANY LIMITRO PARTNEnSHIP

By FeikSh oy, & UCollloyla copdyation

S e By

By ol S
Dllwid L. Parkliceens “
e, . Fro8ldeot Titas .

AGHEED TO AND CONSENIED 1Y;
OHIO BENTRAL Ml.nmu INCORPORNTED

—piba

STATE OF (HIO,
COUNTY OF COSHOCTOW, sS.

I, Paul R. Scherbel, personally know ¥ . Conner as & Vice President

cf Chio Central Railroad, Incorporated,”
1st day of May, 1996.

wa’A Lagalt 03/01/08
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of Ca ‘ ‘-(o\rv\ 1G

County of Nq,f)ci

on May2 (96  before me, —T.z o S
Date Name and Title of, ¢ {og . “Jane Doe, ry Public®)
personally appeared _ﬂa_\u_a_(__égfgm ren ————

Namaets) of Signer(s)

X personally known to me — OR — [ proved to me on the basis of satisfactory evidence to be the person(g)
whose name{g)_is/are-subscribed to the within instrument
and acknowledged to me that he/shefthey executed the
same in hisfhesheir authorized capacityfies), and that by

his/herfiheir signaturefs) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted,

I EEHRNG executed the instrument.
COMM. # 1027710
| Notary Public — Caifornia WITNESS my hand and official seal.
j NAZA COUNTY
My Comm, Expires MAY 25, 1938

Signature of Notary Py

TIONAL

Though the information beiow is not required by law, it prove valuable to persons relying on the document and could prevent
fraudulent removal and lachment of this form to another doctument.

Description of Attached Document

Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s)

Signer's Name: Signer's Name:

Individual C Individual
Corporate Officer [ Corporate Officer
Title(s): Title(s):
Partner — ] Limited I General C Partner — [ Limited ] General
Attomey-in-Fact C Attorney-in-Fact

Trustee O Trustee .

Guardian or Conservator [1 Guardian or Conservator el
Other: Top of thurb here 1 Other: Top of thumb here

Signer Is Representing: Signer Is Representing:

© 1994 Natonal Notary Assoctation » 8236 Remmet Ave., P.O' Box 7184 » Canoga Park, CA 91309-7184 Prod No 5907 Reorder Cal Toll-Fres 1-800-876-6827



IN WITNESS WHEREQF, the parties hereto have caused this Purchase Agresment Assignment to be

duly executed as of the day and year first written above.

ASSIGNOR:

ARIZONA & CALIFORNIA RAILROAD
COMPANY LIMITED PARTNERSHIP

By: ParkSierra Corp., a California corporation
its General Partner

By:

David L. Parkinson

Title: President

AGREED TO AND CONSENTED BY:
OHIO CENTRAL RAILROAD INCORPORATED

Name:

Title:

LEASEX(0044L)/7879.05

ASSIGNEE:

BA LEASING & CAPITAL CORPORATION

-

/
YDA

ALgery NOCONA
Tive: __ V1P {RES1PENT

BofA Legal: 05/01/96



CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of COL Foei A

County of __ SO YedriXe

on__EB-'-9C before me, - Wette MoptaLvo

Name, Title of Officer - e.g., Notary Public

personally appeared Dlbcex 2. Wwoeowd

personally known to me - OR - proved to me on the basis of satisfactory evidence to be
the person(gf. whose name(sx is/fare. subscribed to the within instrument and
acknowledged to me that he/ske/they executed the same in his/bertheir authorized
capacity(ies}, and that by hls/berlthelr signature(s}.on the instrument the person{sy, or
the entity upon behalf of which the person{g}.acted, executed the instrument.

WITNESS my hand and official seal. CPODGAN p
y ¥ AR ¢vette Montalvo z‘

,E 2 Mj)’\d " Comm. #371125 0

TINOTARY PUBLIC CA! i
f City & County of S5an F-arc.: c.O
Signature of Notary Comm Expna SOpl 151996 -




IN WITNESS WHEREQE, ti# parties harato have cauged thie Purchaee Agreement Acslgninant to be

duly exeoutad aa of the day and yaar first veritten above,

ASSIGNDOfR:

ARIZONA & CALIFORNIA RAILROAD
COMPANY LIMITED PARTNERSHIP

Byt PzkSierrs Comp., a Callfornia corporation
{ts General Partner

By:

David L. Parkinsen

Tille; Fresident

AGIEED TO AND CONSEN FED RY;
OHIO CENTRAL RAILROAD INCORPORATED

e Py

STATE OF OHIO,
COUNTY OF COSHOCION, ss.

I, Paul R. Scherbel, perscnally know Michael 4
of Chio Central Railroad, Incorporated, and that’he dig

' 1st day of May, 1996.

LEASEX(00441L1/7879.98

BA LEASING & CAPITAL CORPORATION

as a Vice President
sign this document -the

BofA Legal: 05/01/86



